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COMPANIES HOUSE

WEDNESDAY

THE COMPANIES ACTS, 1908 & 1911
THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES ,?)Z—KGII

Memorandum of Association

BENJAMIN SHAW & SONS,

LIMITED. -

1. The name of the Company 15 BEnjaMIN Suaw & Sons,
LiMITED

2. The registered office of the Company wall be situate mn
England.

3 The objects for which the Company 1s estabhshed are .—

(@) Toacquire by purchase or otherwise the business of Mineral
Water Manufacturers, now carried on by Emest Shaw
and Frank Shaw, under the style of Benjamin Shaw & Sons,
at Willow Lane, Huddersfield, in the County of York,
and elsewhere, as a going concern, together with the
land, works, buildings, good-will, plant, machinery and
utensils, stock-in-trade, trade mark, assets, property and
efiects connected with or used in such business, or part
thereof, and wath a2 view thereto to enter into and carry
into effect with or without modification, the agreement
referred to in article 4 of the articles of association of
this Company

() To pay for the acquisition of the said property, or any
other property to be at any time acquired by the Company,
or any part thereof, n cash, or in ordinary or preference
shares, to be issued as fully or in part paid up, or in
mortgage debentures or other debentures or debenture
stock of the Company, or in such other manner as may be
determined

(¢} To carry on the trades or businesses of manufacturers of
and dealers in mineral and aerated waters of every
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description , manufacturers of and dealers in hop ale,
horehound beer, botanic beer, ginger ale, ginger beer, and
all kinds of cordials and frutt and other syrups and
non-intoxicating beverages ; wnporters of and dealers 1n
Danzig and other spruce or black beer, manufacturers of
and dealers 1n 2ll kinds of beer, ale, stout, wines, tobacco,
cigars and cigarettes, manufacturers of and dealers in
vinegar ; manufacturers of and dealers In essences,
extracts, flavounings and all other matenals used in the
manufacture of aerated or other beverages ; manufacturers
of and dealers in plant, machines, vessels, syphons, filters,
bottles, apparatus and receptacles of al kinds for
manufactunng, improving, treating, preserving, fning,
aerating, carbonating, bottling, and discharging any of the
liquids aforesaid , and generally to manufacture, unport,
export and sell any natural, aerated, artiticial and other
waters or beverages of any description whatsoever, and to
provide for the conveyance and carmiage of goods and
merchandise from .one place to another by ammal,
mechanical or other motive power, and to carry on the
business of general carmers.

To carty on any other business which may seem to the
Company capable of being conveniently carned on
connection with any business which the Company 1s
authonsed to carry on, or may seem to the Company
calculated directly or indirectly to benefit the Company,
or to enhance the value of or render profitable any of
the Company's properties or nghts.

To acguire and carry on all or any part of the business or
property and to undertake any habilities of any person,
firm, association or company possessed of property
suitable for any of the purposes of the Company, or
carrying on any business which the Company 1s authonsed
to carry on, and upon any terms and for any consideration,
and m particular for cash or in consideration of the issue of
shares, stocks or obhgations of the Company.

To enter into partnership or into any arrangement for
shanrg profits, union of interest, joint adventure, reciprocal
concessions or co-operation with any person or company
carTying on, engaged in, or about to carry on or engage in,
any business or transaction which the Company is
authonsed to carry on or engage 1n, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit the Company, and to take or otherwise
acquire and hold, sell, re-issue or otherwise deal with
shares or stock in or secunties or obligations of, and to
subsidise or otherwise assist any such person or company.
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To guarantee the payment of money secured by >r payable
under or in respect of the performance of bonds, cebentures,
debenture stock, shares, contracts, mortgages, charges,
obligations and securities of any company, whet~er Bntish,
Colomal or Foreign, or of any authonty supreme,
municipal, local or otherwase, or of any person w -omsoever,
whether corporate or unincorporate

To purchase, take on lease or in exchange, hire o- otherwise
acquire any real or personal property, nghts or pnivileges
which the Company may think smitable or con- ement for
any purposes of its business , and to erect, construct and
equip buildings and works of all kinds.

To apply for, purchase or otherwise acquire any patents,
licencee and like nghts conferming an exclusive or non-
exclusive or hmited night to use, or any secret or other
mformation as to any invention which may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use, exercise,
develop, grant hcences in respect of, or otherwise turn to
account the nghts and information as acquired.

To apply for and promote any Act of Parhament for
enabling the Company to carry any of 1ts objects into
effect, or for affecting 2 modification of the Company's
constitution and to contribute to the expense of promoting
or opposing any Bill in Parhament which may be considered
beneficial or prejudicial to the interests of the Company

To purchase, subscribe for or otherwise acquire, and to
hold the shares, stocks or obligations of any Company, n
the United Kingdom or elsewhere, and upon a distribution
of assets or division of profits to distribute any such
shares, stocks or obhigations amongst the Members o1 this
Company in kind

To borrow or raise or secure the payment of money, and
for those or other purposes to mortgage or charge the
undertaking and all or any part of the property and nghts
of the Company, present or after acquired, including
uncalled capital, and to create, 1ssue, make, draw, accept
and negotiate perpetual or redeemable debentures or
debenture stock, bonds or other obligations, tills of
exchange, promissory notes or other negotiable
mstruments

To lend money to such persons, upon such terms and
subject to such conditions, as may seem expedient
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i - () To sell, let, develop, dispose of or otherwise deal with the

= undertaking, or all or any part of the property of the
Company, upon any terms, with power to accept as the
consideration any shares, stocks or obhgations of or
mterest i any other company

{0) To pay out of the funds of the Company all expenses which
the Company may lawfully pay of or incident to the
formation, registration and advertising of or raising money
for the Company and the issue of 1ts capital, including
brokerage and commissions for obtaining apphcations for
or taking, placing or underwnting shares, debentures or
debenture stock, and to apply at the cost of the Company
to Parhament for any extension of the Company’s powers

(p) To establish agencies and branches anywhere 1n the world

(¢} To enter into any arrangements with any government or
authonty, supreme, municipal, local or otherwise, and to
obtain from any such government or authonty any nghts,

_concessions and pnvieges that may seemn conducive to
the Company’s objects or any of them

{5
11

) (r) To estabhsh and maintain or procure the establishment
and maintenance of any non-contributory or contnbutory
pension or superannuation funds for the benefit of, and to
give or procure the giving of donations, gratuities, pensions,

N allowances or emoluments to any persons who are or were
at any time 1in the employment or service of the Company
or of any company which 1s a subsidiary of the Company
or 15 allied to or associated with the Company or with any

: such subsidiary, or who are or were at any time Directors
or officers of the Company or of any such other company
as aforesaid, or any persons 1s whose welfare the Company
or any such other company as aforesaid 1s or has been at
any time interested, and the wives, widows, famihes, and
dependants of any such persons, and also to establish and
subsidise or subscribe to any institutions, associations,

.- clubs or funds calculated to be for the benefit of or to

- advance the interests and well-being of the Company or of

. any such other company as aforesaid or of anv such persons

LT as aforesaid. and to make pavments for or towards the

msurance of any such persons as aforesaid, and to subscribe
or guarantee money for chantable or benevolent objects
or for any exhibition or for any public, general or useful
object, and to do any of the matters aforesaid either alone

- or in conjunction with any other such company as

aforesaid

P

- ’ {s) To promote any company or companies for the purpose of
.- 1ts or their acquiring zall or any of the property, nghts and
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Labuities of the Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company, and to pay all expenses of or incident to such
promotion

() To distnbute amongz: the Members of the Company
specie any properity >f the Company.

() To carry out all or any of the {foregoing objects as pnncipals
or agents, or mn partnership or in conjunction with any
other person, firm, association or commpany, or by means
of any subsidiary or auxiliary company, and wn any part
of the world.

(v} To do all such things as the Company may think incidental
or conducive to the attainment of the above objects or
any of them.

_ AP%anS% It 15 hereby expressly declared that each sub-clause of thus clause
&= meeds.y shall be construed independently of the other sub-clauses hereof, and

oo that some of the objects mentioned in any sub-clause shall be deemed
to be merely subsidiary to the objects mentioned in any other
sub-clause

4, The hability of the members 1s linited

5 The capital of the Company 1s *£20,000, divided into 20,000
shares of {1 each.

* The Capital of the Company was duly increased on the Ist
February, 1954 to {50,000 diwvided 1nto 20,000 7% per cent.
Cumulative Preference Shares and 30,000 Ordinary Shares all of
one pound each
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\WE, the several persons whose names, addresses and descriptions
are hereunto subscribed, are desirous of being formed into a Company
1t pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company set
opposite our respective names

Number
N 4MES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS n::nsg;"::h
Subscniber
ERNEST SHAW, 100, Birkby Hall Road,
Huddersfield, Mineral Water Manufacturer One
FRANK SHAW, 124, Birkby Hall Road,
Huddersfield, Mineral Water Manufacturer One.

Dated the 17th day of December, 1913
Witness to the signatures of the said Ernest Shaw and Frank Shaw,

ARTHUR E. T. HINCHCLIFFE,
Solicitor,
13, Westgate,
Huddersfield
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

Articles of Association

BENJAMIN SHAW & SONS,

LIMITED.

(Adopted by Special Resolution passed on the Ist February, 1954).

I.—PRELIMINARY.

1. Nether the regulations contained in Table “A " in the
First Schedule to the Companies (Consolidation) Act, 1908, nor the
regulations contamed in -Table “ A" 1n the First Schedule to the
Compames Act, 1948, shall apply to the Company.

) 2 In the construction of these Articles the following words
shall have the respective meanings hereby assigned to them, unless
there be something in the subject or context mnconsistent therewith

(o) " The Company ” means “ BENJAMIN SHaw & SONS,
LiMITED ”

(B) “ The Statutes ” means the Companies Act, 1948, and
every statutory modification or re-enactment thereof for
the time beimng in force.

(c) Words denoting the singular number only shall include
the plural number also, and wice versa :

(D) Words denoting the rasculine gender only shall include
the ferminine gender also-

(8) Words denoting persons or companies only shall include
corporations -

(F) “ Extraordinary Resolution” shall in the case of a
meeting of the holders of any class of shares mean a
resolution passed by a majonty consisting of not less than
three-fourths of the votes given upon the resolution -

(¢) “ Inwrting " or ".wntten " include pnnting, lithography,
typewriing and all other modes of representing or
reproducing words in a wisible form

() ' Office " shall mean the registered office of the Company :

{) " Month " shall mean a calendar month:

(3} Paid up " includes credited as paid up
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(k) ** The Board ” shall mean the Board of Directors for the
time being of the Company.

(L) * The Secretary ' shall (subject to the provisions of the
Statutes) include an Assistant or Deputy Secretary, and
any person appointed by the Board to perform any of
the duties of the Secretary

Subject as aforesaid, any words or expressions defined in the Statutes
shall, if not incons:stent with the context, bear the same meaning in

these Articles

3. The Company shall be a Pnvate Company within the
meaning of the Statutes, and accordingly —

(a) The nght to transfer the shares of the Company shall be
restnicted in manner hereinafter appeanng -

(8) The number of the Members of the Company {not including
persons who are in the employment of the Company and
persons who, having been formerly 1 the employment of
the Company, were while m that employment, and have
continued after the determination of that emplovment to
be Members of the Company) 1s limited to 50, but so
that, for the purpose of thus Article, where two or more
persons hold one or more shares in the Company jointly,
they shall be treated as a single Member .

(¢) No inwvitation shall be made to the pubhc to subscribe
for any shares or debentures of the Company.

H.—CAPITAL.
1 SHARES.

4. The present share capital of the Company 15 £50,000
divided mto 20,000 74 per cent Cumulative Prelerence Shares and
30,000 Ordmary Shares all of one pound each

5 The 7% per cent Cumulative Preference Shares carry a
fixed cumulative preference dividend at the rate of 74 per cent.
per annum on the amount for the time bemg paid up thereon and
on a winding up entitle the holders to have the surplus assets of the
Company apphed 1n the first place in repayment of the capital paid
up on such 74 per cent Preference Shares and in the second place mn
payment of a sum equal to any arrears or deficiency of the fixed
cumulative preference dividend thereon calculated down to the date
of the return of capital and to be payable irrespective of whether
such dividend has been declared or earned or not but such 74 per cent
Cumulative Preference Shares shall not confer any further or other
nghts to participate in profits or surplus assets

6 Without prejudice to any special rights for the time being
conferred on the holders of any shares or class of shares (which
special nghts shall not be varned or abrogated, except with such

N Ne. K‘L\(_Q_} \2A — e
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Rights of holders of A Redeemable Preference Shares

The A Redeemable Preference Shares shall entitle the holders of such shares to the following

nghts
5A.1

5A.2

5A3

5A4

Dividend
The A Redeemable Preference Shares confer no night to participate m the profits of the
company

Capital

On a return of assets on lignrdation or otherwise the holders of A Redeemable Preference
Shares shall be entitled [pant passu with the nght of the holders of the B Redecmable
Preference Shares but 1n prnionty to other Shareholders] to be paid out of the surplus
assets of the Company remamning afier payments of 1ts habihiies the capital pard up on the
A Redeemable Preference Shares (including any premium subscribed)

Voting in general meetings

The holders of the A Redeemable Preference Shares shall not be entitled to receive notice
of, attend, speak at, or voie on any resolution at, any general meeting of the Company n
respect of therr A Redeemable Preference Shares

Redemption
The A Redeemable Preference Shares shall be redesmed on the following terms

5A 41 The A Redeemable Preference Shares shall be redeemed by the Company (pre
rata to the number of A Redeernable Preference Shares held by each holder of
such shares in 36 equal tranches of 2,111 each on the last day of each month
commencing on 31 March 2007 and thereafter until all the A Redeemable
Preference shares have been redeemed n full and ecach such date shall be
referred to as “the Redemption Date’

5A 42 Upon each Redemption Date the holders of the A Redeemable Preference Shares
shall deltiver to the Company at us registered office the certificates for the A
Redeemable Preference Shares held by them and upon such delivery the
Company shall pay to such holder (or m the case of joint holders to the holder
whose name stands first in the register of members in respect of such shares) the
amount due to hum 1n respect of such redemption. If any share certificate
delrvered to the Company includes any A Redeemable Preference Shares not
redeemable at that tume, the Company shall 1ssue the holder at the same time a
fresh ceruficate for the balance of those A Redeemable Preference Shares

5A 43 There shall be paid on each A Redeemable Preference Share redeemed the
amount paid up on such share (including any premuwm)

5A 44 The receipt of the registered holder for the ume being of any A Redecmable
Preference Shares for the money payable on redemption of such shares shall
constritute an absolute discharge to the Company 1n respect of such redemption
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5B 4 3 There shall be paid on each B Redeemable Preference Share redeemed the
amount paid up on such share (including any premium)

5B 4 4 The receipt of the registered holder for the tme being of any B Redeemable
Preference Shares for the money payable on redemption of such shaies shall
constitute an absolute discharge to the Company m respect of such
redemption

5B 4 5 The Company may at any tume redeem the whole or any part of the B
Redeemable Preference Shares then outstanding pro rata to the number of
shares held by each holder of such shares and the provisions of this Article
shall have effect mutatis mutandis save that the B Redemption Date shall be
that date specified 1n a notice served by the Company on the holders of the B
Redeemable Preference Shares in which the Company shall give not fess than
28 days’ notice to the holders of the B Redeemable Preference Shares of such
redemption

5B46 In the event that any holder of B Redeemable Preference Shares 15 an
employee of the Company or any of it's subsidhianes (“an Employee
Shareholder™} or the spouse of any such person and the Employee Shareholder
ceases 1o be an employee of the Company or any of 1t’s subsichanes for
whatever reason then the Company may at any tume redeem the whole or any
part of the B Redeemable Preference Shares then outstandmg pro rata to the
number of shares held by each holder of such shares and the provisions of thss
Arucle shall have effect mutatis mutandis save that the amount to be paid on
each B Redeemable Preference Share shall be £0 0! per share and the B
Redemption Date shall be that date specified in a notice served by the
Company on the holders of the B Redeemable Preference Shaies in which the
Company shall give not less than 28 days’ notice to the holders of the B
Redeemable Preference Shares of such redemption
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SA45 The Company may at any tume redeem the whole or any part of the A
Redeemable Preference Shares then outstanding pro rata to the number of shares
held by each holder of such shares and the provisions of thuis Article shail have
effect mutats mutandis save that the Redemption Date shall be that date
specified 1n a notice served by the Company on the holders of the A Redeemable
Preference Shares in which the Company shall give not less than 28 days’ notice
to the holders of the A Redeemable Preference shares of such redemption

Rights of holders of B Redeemable Preference Shares

The B Redeemable Preference Shares shall entitle the holders of such shares to the following

nghts
5B.1

SB.2

5B.3

5B.4

Dividend
The B Redeemable Preference Shares confer no nght to participate in the profits of the
Company

Capital

On a return of assets on liquidation or otherwise the holders of B Redeemable Preference
Shares shall be entitled [pan passu with the nght of the holders of the A Redeemable
Preference Shares but in prionty to other Sharcholders] to be paid out of the surplus
assets of the Company remaimng after payment of 1ts habihities the capital paid up on the
B Redeemable Preference Shares {(including any premmm subscribed)

Voting 1n general meetings

The holders of the B Redeemable Preference Shares shall not be entitled to receive notice
of, attend, speak at, or vote on any resolution at, any general meeting of the Company 1n
respect of their B Redeemable Preference Shares

Redemption
The B Redeemable Preference Shares shall be redeemed on the following terns

5B41 The B Redeemable Preference Shares shall be redeemed by the Company (pro
rata to the number of A Redeemable Preference Shares held by each holder of
such shares 1 12 equal tranches of 1,250 each followed by 12 equal tranches of
1,458, followed by 12 equal tranches of 1,667 on the last day of each month
commencing on 31 March 2007 and thereafter until all the B Redeemable
Preference Shares have been redeemed in full and each such date shall be
referred to as ‘the B Redemption Date’

5B42 Upon each B Redemption Date the holders of the B Redeemable Preference
Shares shall deliver to the Company at 1ts registered office the certificates for the
B Redeemable Preference Shares held by them and upen such delivery the
Company shall pay to such holder (or in the case of joint holders to the holder
whose name stands first in the register of members 1n respect of such shares) the
amount due to him wn respect of such redempuon If any share ceruficate
dehvered to the Company includes any B Redeemable Preference Shares not
redeemable at that ime, the Company shall 1ssue to the holder at the same time a
fresh certificate for the balance of those B Redeemable Preference Shares
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consent or sanction as 1s provided by the next following Article) any
share 1n the Company may be 1ssued with such preferred, deferred,
or other special nghts, or such restnctions, whether in regard to
dividend, retum of capital, voting or otherwise as the Company
mav from tiumne to time by Ordinary Resolution determine , and any
Preierence Share may be issued on the terms that 1t 15, or at the
option of the Company is to be liable, to be redeemed on such terms
and 1n such manner as the Company by Special Resolution may
prescribe

7. Whenever the capital of the Company 1s divided into
different classes of shares the special rights attached to any class may
be vaned or abrogated either whilst the Company 1s a going concern
or dunng or in contemplation of a winding-up, with the consent
in wnting of the holders of three-fourths of the 1ssued shares of the
class, or with the sanction of an Extraordinary Resolution passed
at a separate meeting of the holders of the shares of the class To
every such separate meeting all the prowvisions of these presemts
relating to General Meetings of the Company or to the proceedings
thereat shall, mutatis mutandss, apply, except that the necessary
quorum shall be two persons at least holding or representing by
proxy one-third in nommal amount of the issued shares of the class
(but so that if at any adjourned meeting of such holders a quorum
as above defined is not present, those Members who are present
-shall be a quorumn), and that the holders of shares of the class shall,
on a poll, have one vote in respect of every share of the class held
by them respectively.

8. No shares ranking as regards participation in profits or
assets 1n prionty to or pan passu with the 74 per cent Cumulative
Preference Shares shall be created or 1ssued without such consent or
sanction as 15 spectfied by the last preceding Article but save as
aforesaid the special nghts conferred upon the holders of any shares
or class of shares issued with preferred or other special nghts shall
not (unless expressly provided by the conditions of issue of such
shares) be deemed to be vaned by the creation or issue of further
shares ranking pan passu therewith or subsequent thereto

9. Subject to the provisions of Article 55 hereof, the shares in
the capital of the Company may be allotted, or otherwise disposed of,
to such persons, for such consideration and upon such terms and
conditions as to payment by way of deposit, instalment, or calls or
as to the amount or time of payment of calls and at such times as
the Board may determine, but so that, except 1n accordance with the
provisions of the Statutes, no shares shall be 1ssued at a discount
The Board may for valuable consideration grant to any person any
call or right of pre-emption 1n respect of or any option to take shares

10 Except as required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise even when having notice thereoi, any equitable, contingent,
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=t i {nture or partial interest in a share or (except only as by these Arucles
i or by law otherwise provided) any other nghts mn respect of any share
except an absolute right to the entirety thereof in the registered holder

11. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the prowvision of secunty
or otherwise, any financial assistance for the purpose of or i
connection with a purchase or subscniption made or to be made by
any person of or for anv shares in the Company or in 1ts holding
company (if any} nor shall the Cornpany make a loan for any purpose
whatsoever on the secunty of its shares or those of 1ts holding
company (if any), but nothing in this Article shall prohibit
transactions not prohibited bv the Statutes

12. The Company, or the Board on 1ts behalf, may pay a
commussion to any person in consideration of his subsecribing or
agreeing to subscnibe, whether absolutely or conditionally, for any
shares 1n the Company, or procuring or agreemng to procure
subscriphions, whether absolute or conditional, for any shares in the
Company . Provided that (1} the commission paid or agreed to be
paid does not exceed ten per cent of the pnice at which the shares
are 1ssued, (2) the amount or rate per cent. of the commission paid
or agreed to be paid and the number of shares which persons have
agreed for a commuission to subscribe absolutely shall be disclosed
in manner required by the Statutes.

"i

i
[u!.y

2 CERTIFICATES OF SHARES

13. Every person whose name 1s entered as a Member in the
Remster of Members shall be entitled without payment to one
certificate for all hus shares of each class, or upon payment of such
sum, not exceeding one shilhing for every certificate after the first,
as the Board shall from time to time determune, to several certificates,
each for one or more of his shares Every certificate shall be issued
within tw months after allotment or the lodgment with the Company
of the transfer of the shares, unless the conditions of issue of such
shares otherwise provide, and shall be under the Common Seal, and
bear the autographic signatures of one Director and the Secretary,
and shall specify the number and class and distinguishing numbers (if
any) of the shares to which 1t relates, and the amount paid up thereon.
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14. If any certificate 1s worn out or defaced, then, upon delivery
thereof to the Board they mayv order the same to be cancelled, and
may 1ssue a new certificate in liev thereof, and if any certificate is
lost or destroyed, then, upon proof thereof to the satisfaction of the
Board and on such indemnity, whether with or without secunty, as
the Board may deem adequate being given, and on payment to the
Company of any expenses imncurred by the Company in investigating
the title to the shares or 1n connection with the proof of such loss or
destruction or with such indemnity, a new certificate in lieu thereof
may be issued to the person entitled to the shares represented by
such lost or destroyed certificate The sum of one shilling shall be
paid to the Company for every certificate issued under this Article.
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- 3. CALLS ON SHARES.

15. The Board may from tune to time (subject to any terrns
upon which any shares may have been issued) make calls upon the
Members in respect of any moneys unpaid on therr shares (whether
on account of the amount of the shares or by way of premyum), and
each Member shall (subject to being given at least fourteen days’
notice specifying the time or tumes and place of payment) pay to the
Company at the time or tumes and place so specified the amount
called on his shares A call may be made payable by instalments.
A call may be revoked or the time fixed for its payment postponed
by the Board A call shall be deemed to have been made at the time
when the resolution of the Board authonsing such call was passed.

16. The Board may make arrangements on the 1ssue of shares
for a difference between the holders of such shares in the amount
of calls to be paid or in the time of payment of such calls.

17. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay mnterest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10 per
cent per annum or at such less rate as the Board may agree to accept,
but the Board shall be at liberty to waive payment of such interest
wholly or in part.

18. Any sum which by the terms of i1ssue of a share becomes

payable upon allotment or at any fixed date, whether on account of

the amount of the share or by way of premium, shall for all the
purposes of these Articles be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same becomes
payable, and 1n case of non-payment all the relevant provisions of
these Articles as to payment of interest, forfeiture or otherwise, shall
apply as if such sum had become payable by virtue of a call duly
made and notified

19. The Board may, if they think fit, receive from any Member
willing to advance the same all or any part of the money unpaid
upon any of the shares held by him beyond the sums actually called
for. Such advance shall extinguish, so far as it shall extend, the
Lability upon the shares in respect of which it is recetved  Upon the
money so paid in advance, or upon so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Board may pay
mterest at such rate (if any) not exceeding (unless the Company in
General Meeting shall otherwise direct) 10 per cent. per annum as the
Member paying such sum in advance and the Board agree upon

4. JOINT HOLDERS OF SHARES.

20 Where two or more persons are registered as the holders
of any share they shall be deerned to hold the same as joint tenants
with benefit of survivorship, subject to the provisions following —

{o) The Company shall not be bound to register more than
four persons as the holders of any share.
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(8) The joint nolders of any share shall be hable severally
as well as jointly 1n respect of all payments which ought
to be mace in respect of such share.

() On the death of any one of such jomnt holders the survivor
or survivo -5 shall be the only person or persons recognised
by the Coripany as having any title to the mterest of the
deceased Member in such share, but so that nothing
herein contained shall be taken to release the estate of a
deceased juint holder from any hability on shares held by
hum jountly with any other person The Board may
require such evidence of death as they may deem fit.

(p) Any one o. such joint holders may give effectual receipts
for any dividend, bonus, mterest or retum of capital
payable to such joint holders.

(E) Only the person whose name stands first in the Register
of Members as one of the joint holders of any share shall
be entitled to delivery of the certificate relating to such
share, or to receive notices from the Company, and any
notice given to such person shall be deemed notice to all
the joint holders, but any one of such jomnt holders may
attend and vote at General Meetings of the Company,
either personally or by proxy, in respect of such share, as
if he were solely entitled thereto If more than one of
such joint holders be present at any General Meeting,
either personally or by proxy, the person whose name
stands first in the Register of Members in respect of such
share shall unless otherwise agreed by such joint holders,
alone be entitled to wvote in respect thereof. The
executors or administrators of a deceased member in
whose name any share stands shall, for the purposes of
this Article, be deemed )oint holders thereof

5. TRANSFER AND TRANSMISSION OF SHARES.

21. The transfer of any share in the Company shall be m
wniting in the usual common form, but need not be under seal, and
shall be signed by or on behalf of both the transferor and transferee.
The transferor shzll be deerned to remain the holder ot the share until
the name of the transferee is entered mn the Register of Members in
respect thereof Provided that the Board may dispense with the
signature of the instrument of transfer by or on behalf of the
transferee 1n any case in which 1 their discretion they think fit
to do so.

22, No share shall in any circumstances be transferred to any
mfant, bankrupt or person of unsound mind

23  Subject to Articles 22 and 31 any share may be transferred
by 2 Member to another Member and may also be transferred by a
Member to any hneal descendant or wife or husband or brother or
sister or ncphew or nmiece of such Member and any share of a deceased
Member may be transferred by his executors or administrators to
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= . any descendant or widow or widower or brother or sister or nephew
ok or niece of such deceased Member.

24. Save as otherwise provided by these Articles no share shall
be transferred to a person who1s not 2 Memnber solong asany Member,
or any person selected by the Directors as one whom 1t 1s desirable
in the interests of the Company to admit to membership, 1s willing
to purchase the same at a fair value.

25. Except where the transfer 1s made pursuant to Article 23

- or 29, the person proposing to transfer any share (heremafter called

- “* the proposing transferor ') shall give notice in wniting (heremafter

called ** a transfer notice "'} to the Company that he desires to transfer

the same  Such notice shall specify the sum he fixes as the fair value

and shall constitute the Company his agent for the sale of the share

to any Member, or person selected as aforesaid, at the price so fixed,

or, at the option of the purchaser at the fair value to be fixed by the

Auditor for the time being of the Company in accordance with

Article 27 A transfer notice may include several shares and in such

case shall operate as if it were a separate notice 1n respect of each

e share. A transfer notice shall not be revocable except with the
i sanction of the Board.

26. .If the Company shall within the space of twenty-eight days

{or in the case of shares standing in the name of a deceased Member

three months) after being served with such notice find 2 Member, or

= . person selected as aforesaid, willing to purchase the share (hereinafter

' - called ' the purchasing member '’} and shall give notice thereof to

the proposing transferor, he shall be bound upon payment of the

fair value as fixed in accordance with Article 25 or 27 to transfer
the share to the purchasing member.

27. In case any difierence amses between the proposing
transieror and the purchasing member as to the fair value of a share,
the Auditor for the time being of the Company shall, on the
application of eirther party, certify in wnting the sum which, in his
opinion, is the fair value, and such sum shall be deemed to be the
fair value, and 1n so certifying the Auditor shall be considered to
be acting as arbitrators.

28. If ;n any case the proposing transferor after having become
=" bound as aforesaid makes default in transterring the share, the
' Company may rteceive the purchase money on his behalf and the
t Board may authorise some person to execute a transier in favour of
l the purchasing member who shall thereupon be registered as the
T holder of the share. The receipt of the Company for the purchase
s } ) money shall be a good discharge to the purchasing member, and after
|
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lus name has been entered m the Register of Members in purported
exercise of the aforesaid power the vahdity of the proceedings shall
not be questioned by any person. The proposing transferor shall
in any such case be bound to deliver up hus certificate for the said
share, and, on such delivery, shall be entitled to receive the purchase
) money, without interest, and if such certificate comprises any shares
- which he has not become bound to transfer as aforesaid the Company
- - shall issue to am a balance certificate for such shares.
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- 28. If the Company shall not within the space of twenty-eight
days (or in the :ase of shares standing 1in the name of a deceased
- Member three months) after being served with a transfer notice find
i a Member, or person selected as aforesaid, willing to purchase the
shares and give notice in manner aforesaid, the proposing transferor
shall at any tim2 within three calendar months afterwards be at
liberty, subject t~» Articles 22 and 31 to sell and transfer the shares,
or those not purchased, to any person and at any pnce

30. All sharzs compnsed 1n any transfer notice given or deemed
to be given 1 pursuance of these Articles shall, unless the Board think
fit to offer them o any person selected as aforesaxd, be first offered
by the Company to the persons then holding the remaining shares
in the Company as nearly as may be in proportion to the nominal
amount of such shares held by them respectively. 1In each case the
person to whom the offer is made shall have the option of buying at
the price fixed in the transfer notice or, at the fair value to be fixed
by the Auditors as aforesaid, such option to be declared on accepting

- the offer. Every such offer shall mit a time withun which if not

== accepted it will be deemed to be declined , and the Board shall make
such arrangements as regards the finding of a purchasing member for
any shares not accepted by the person to whom they shall have
been offeréd as aforesaid within the time so limited as the Board shall
think just and reasonable.

31. The Board may, without assigmng any reason, refuse to
register a transfer of any share to any person whom 1t shall in their
opwmion not be desirable in the interests of the Company to admit

- e to membership, but such right of refusal shall not be exercisable in
the case of any transfer made pursuant to Article 23 except for the

- purpose of ensunng that the number of Members does not exceed the
limit prescnbed by Article 3 The Board may refuse to register any
transter of shares on which the Company has 2 hen  Notice of any
refusal to register a transfer of any shares or debentures shall be
sent to the transferee within two months after the date on which
the transfer was lodged with the Company

32 The Board may also refuse to register any instrument of
transfer, unless—

(A} CSuch fee, not exceeding two shillings and siapence, as the
Board may from tfime to time require, 15 paid to the
Company in respect thereof,

() The instrument of transfer 1s deposited at the Office or
such other place as the Board may appoint, accompanied
by the certificate of the shares to which 1t relates, and
such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer,
and

= : (c} The instrument of transfer 15 1n respect of only one class
of share
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The Board may waive the production of any ceruficate upon
ewidence satisfactory to them of its loss or destruction

33 The executors or admimistrators of a deceased Member,
not being a jomnt holder, shall alone be recognised by the Company
as having any title to the shares registered in the name of the
deceased Member

34. Any person becoming entitled to 2 share in consequence of
the death or bankruptcy of a Member may, upon such ewvidence as
to the title bemng produced as may from time to time be required by
the Board, and subject as hereinafter provided, elect erther to be
registered himself as holder of the share or to have some person
nominated by him regstered as the transferee thereof

35 If the person so becoming entitled shall elect to be registered
himself, he shall dehiver or send to the Company a notice 1n writing
signed by him stating that he so elects If he shall elect to have
another person registered, he shall testify his election by executing
to that person a transfer of such share. All the limitations,
restrictions and provisions of these articles relating to the nght to
transfer and the registration of transfers of shares shall be applicable
to any such notice or tramsfer as aforesaid as if the death or
bankruptcy of the Member had not occurred and the notice or transfer
were a transier executed by such Member

36 A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled to receive and
roay give a good discharge for all dividends and other moneys payable
on or 1n respect thereof, but he shall not be entitled to receive notice
of or to attend or vote at Meetings of the Company or of the holders
of any class of shares, or, save as aforesaid, to any of the nghts or
privileges of a Member unless and until he shall have become a
Member m respect of such share

37 There shall be paid to the Company in respect of the
registration of any probate, letters of administration, marnage or
death certificate, power of attorney or other document relating to or
aflecting the title to any share such fee, not eaceeding two shillings
and sixpence, as the Board may from time to time prescribe or requure

38 The registration of transfers may be suspended at such
times and for such penods as the Board may from time to time
deterrmune Provided always that such registration shall not be
suspended for more than 30 days in any year

6 COMPULSORY RETIREMENT

39 Whenever any Member (other than a Director) who 1s
employed by the Company ceases for any reason including death to
be so employed, the Board may at anv time within three months
afterwards or, where he 15 dead, wathin six months afterwards, serve
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a requisition to enforce the transfer of the shares of such Member, and
such Member or, where he 1s dead, his e 2cutors or administrators
shall, upon service upon him or them of 2 ¢)py of such requisition, be
bound to give a transfer notice to the Company in respect of the
shares registered n the name of such Member.

40. The holders for the time being o: nme tenths of the 1ssued
ordinary share capital of the Company mey at any tume serve the
Company with a requisition to enforce the transfer of any particular
shares not held by the requisitiomists The Company shall forthwith
give to the Member helding such shares notice in wnting of the
requsition (with a copy of this Article subjomed), and the Member
shall, upon service upon him of such norice, be bound to gmive a
transfer notice to the Company that he des.res to transfer his shares
For the purpose of this Article any person entitled to a share otherwise
than by transfer and not registered as a Member in respect of the
same shall be deemed the Member holding such share

41  All the provisions contamned m Articles 25 to 30 mnclusrve
shall apply to a sale or transfer of shares pursuant to Articles 39 or 40
and if the person or Member concerned shall not within one month
after service of such notice or of a copy of such resolution (as the
case may be), give such transier notice as aforesaid, then the provisions
of these Articles shall apply 1n hke manner 1n all respects as if he had
gven a transfer notice on the last day of such month and had
. specified therein the nommal value of his shares as the sum he fixes
as the fair value thereof

7. LIEN ON SHARES

42. The Company shall have a first and paramount lien on zll
shares and on the dividends declared or payable in respect thereof,
for all moneys due to and habilities subsisting with the Company
from or on the part of the registered holder or any of the registered
holders thereof, erther alonme or jointly with any other person,
although the penod for the payment or discharge thereof may not
have amved, and whether the same may have been incurred before
or after notice of any nght subsisting in any person other than the
registered holder, and may enferce such lien by szale of all or any cof
the shares on which the same may attach Provided that such
sale shall not be made, except m the case of a debt or Lhability, the
amount of which shall have been ascertained, until such period as
aforesaid shall have armived, and unti notice of the intention to sell
shall have been served on such Member, his executors or
adrmmstrators, and defaunlt shall have been made by him or them 1n
the payment or discharge of such debts or habihties for seven days
after such notice The net proceeds of any such sale, after payment
of the costs of such sale, shall be applied in or towards satisfaction
of such debts or habilinies, and the residue (1 any) shall {(subject to 2
hke Lien for debts or habilities not presently payable or exasting upon
the shares prior to the sale) be paid to such Member or his executors,
admnistrators or assigns
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8. FORFEITURE OF SHARES.

43 If apy Member fail to pay any call or instalment of a call
on the dav appointed for payment thereof, the Board may at any
time, while the same remans unpaid, serve a notice on him requinng
him to pay the same, together with any interest that may have
accrued thereon.

44 The notice shall name a further day, not bemg less than
seven days from the date of service of the notice, on or before which
such call or other money, and all interest that has accrued i1s to be
paid, and the place where payment 15 to be made (the place so named
being either the Office, or some other place at which calls of the
Company are usually made payable), and shall state that in the
event of non-payment on or before the day and at the place appointed,
the share i respect of which such payment 1s due will be liable ta
be iorfeited

45 If the requirements of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may at any time thereafter, before payment of all money due
thereon with interest shall have been made, be forfaited by a
resolution of the Board to that effect, and such forfeiture shall
include all dividends which shall have been declared on the forfeited
shares and not actually paid before the forieiture

46. Any share forfeited shall become the property of the
Company, and may be held, re-allotted, sold, or otherwise disposed
of in such manner as the Board think fit, and 1n case of re-allotment,
with or without any money paid thereon by the former holder being
credited as paid up, but the Board may at any timme before any
share so forfeited shall have been re-allotted, sold, or otherwise
disposed of, annul the forfeiture thereof upon such conditions as
they may think fit

47 Any Member whose shares have been forfeited shall, not-
withstanding such forfeiture, be hable to pay to the Company all
moneys which, at the date of the¢ forfeiture, were payable by him
to the Company in respect of the shares, but his liability shall cease
if and when the Company shall have received payment in full of all
such moneys in respect of the shares

48 In the event of the re-allotment or sale of a forfeited share,
or the sale of any share to enforce a lien of the Company, a certificate
10 writing under the Common Seal of the Company that the share
has been duly forfeited, or sold in accordance with these Articles,
shall be suficient evidence of the facts therein stated as against
all persons claiming the share

49 For giving effect to any such sale the Board may authonse
some person to transier the share sold to the purchaser thereol A
certificate for the share shall be delivered to the purchaser or allottee,
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and he shall be registered 1n respect thereof, and thereupon he shad
be deemed the holder of the share discharged from all calls, interest
and other moneys due prior to such purchase or allotment, and he
shall not be bound to see to the application of the purchase-money
or consideration, nor shall his title to the share be affected by any
utegulanty in the forfeiture or sale

9 CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES

50 The Company may by Ordmary Resolution convert any
paid-up shares into stock and reconvert any stock into paid-up shares
of any denomination

51. When any shares have been converted into stock, the
holders of the stock may thenceforth transfer the same or any part
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock arose mught
previously to conversion have been transferred, or as near thereto
as circumstances admut, but the Board may ifrom ume to tume, 1if
they think fit, fix the minimum amount of stock tfansferable, provided .
that such mimmum shall not exceed the nomunal amount of the
shares from which the stock arose.

52. The stock shall confer on the holders thereof respectively
the same nghts as would have been conferred by fully-paid shares of
equal amount of the class converted in the capital of the Company,
but so that none of such mnghts, except the nght to participate mn
dividends and profits of the Company and in assets on a winding up,
shall be conferred by an amount of stock which would not, 1if existing
1n shares of the class converted, have conferred such nghts

10 CONSOLIDATION AND SUBDIVISION OF SHARES.

53. The Company may by Ordmary Resolution—

(s) Consolidate and divide all or any of 1ts share capital into
shares of a larger amount -

(8) Subdivide its shares, or any of them, into shares of a
smaller amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of the
Statutes, and so that the resolution whereby any share 13
subdivided may determine that, as between the holders
of the shares resulting from such subdivision, one or more
of such shares shall have any such preference or special
advantage as regards dividend, capital, voting or otherwise
over, or may have such qualfied or restricted nghts as
compared with the others—as the Company has power
to attach to new shares

11. INCREASE AND REDUCTION OF CAPITAL

54 The Company may from time to time by Ordinary
Resolution increase the capital of the Company by such sum, to be
divided 1mto shares of such nomunal amounts, as the resolution
shall prescribe.
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55 No shares entitled to rank pan passu with or to preference
over thé preference shares in the present share capital shall be 1ssued
by the Company without the sanction of an Ordinary Resolution of
the holders of such Preference Shares passed at a meeting held under
the conditions heremafter contained Subject as aforesaid and
subject to the prowvisions heremnafter contained as to the consent of
the holders of any class of shares where such consent is necessary,
such new shares may be issued with any preferences, prnonties or
special or qualified or restncied nghts in the payment of dividends
or as to capital or in the distmbution of assets or otherwise as
compared with any other shares of any class and whether then
already issued or not, or as shares ranking equally with any other
such shares or as deferred shares or with any special rights of or
restnctions (whether absolute or partial) agawnst voting as the
Company by Ordinary Resolution may direct. Subject to, or in
default of any such direction, the provisions of these Articles shall
apply to the new capital 1n the same manner in all respects as to
the onginal share capital of the Company issued as Ordinary Shares.

56 Unless otherwise determined by the Company by Ordinary
Resolution any shares of the onginal capital for the time bemng
unissued and any new shares from time to time to be created shall,
before they are 1ssued, be offered to the Members i proportion, as
nearly as may be, to the number of ordinary shares held by them
respectively. Such offer shall be made by notice specifymg the
number of shares offered, and limiting a time within which the ofier,
if not accepted, will be deemed to be declined, and after the expiration
of such time, or on the receipt of an intimation from the person to
whom the offer 1s made that he declines to accept the shares offered,
the Board may, subject to these Articles, dispose of the same 1n such
manner as they think most beneficial to the Company The Board
may, mn like manner, dispose of any such original or new shares as
aforesaid, which, by reason of the proportion borne by them to the
number of persons entitled to such offer as aforesaid or by reason
of any other difficulty 1n apportioning the same, cannot 1n the opinion
of the Board be conveniently offered in manner heremnbefore provided

57 Preference shares may be 1ssued on the terms that they are,
or at the option of the Company are to be liable, to be redeemed on
such terms and 1in such manner as the Company may by Special
Resolution prescribe.

58. The Company may by Special Resolution reduce its share
capital and any capital redemption reserve fund and any share
premium account mn any way perrmitted by law

58 The Company may by Ordinary Resolution cancel any
shares which, at the date of the passing of the resoclution, have not
been taken or agreed to be taken by any person, and dimnsh the
amount of 1ts share capital by the amount of the shares so cancelled
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12 CAPITALISATION

60. The Company may by Ordinary Resolution upon the
recommendation of the Board resolve that it is desirable to capitahse
any undivided profits of the Company (including profits carnied and
standing to any reserve or reserves) not required for paying the
fixed dividends on any shares entitled to fixed preferential dividends
with or without further participation in profits or {subject as
hereinafter provided) any sum standing to the credit of share
premium account and capital redemption reserve fund, and
accordingly that the Board be authonsed and directed to appropriate
the profits or sum resolved to be capitahsed to the Members holding
Ordinary Shares in the proportion in which such profits or sum would
have been divisible amongst them had the same been apphed or been
applicable 1n paying dividends and to apply such profits on their
behalf, either 1n or towards paying up the amounts, if any, for the
time being unpaid on any shares or debentures held by such Members
respectively, or 1n paying up m full unissued shares or debentures of
the Company of a nominal amount equal to such profits, and sum-
such shares or debentures to be zllotted and distributed, credited
as fully paid up, to and amongst such Members in the proportion
aforesaid, or partly in one way, and partly in the other: Provided
that the share premium zccount or capital redemption reserve fund
may, for the purposes of this Article, only be apphed in the paying up
of umssued shares to be issued to Members as fully paid.

61. Whenever such a resolution as aforesaid shall have been
passed, the Board shall make all appropriations and applications of
the undivided profits or sum resolved to be capitalised thereby, and
all allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required to give effect
thereto, with full power to the Board to make such provision bv the
1ssue of fractional certificates or by payment 1in cash or otherwise as
they think fit for the case of shares or debentures becoming
distnibutable mn fractions, and also to authonse any person to enter
on behzlf of all the Members entitled to the berefit of such
appropnations and applications into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paud up, of any further shares to which they may be entitled upon
such capitahsation, and any agreement made under such authority
shall be effective and binding on all such Membe:s

IOI.—MEETINGS.
1. CONVENING OF GENERAL MEETINGS.

82. The Company shall in each year hold a General Meeting as
1ts Annual General Meeting 1n addition to any other meetings 1n that
year Not more than fifteen months shall elapse between the date of
one Annual! General Meeting of the Company and that of the next

The Annual General Meeting shall be held at such time and place as-
the Board may determine  All General Meetings, other than Annual -

General Meetings, shall be called Extraordinary Meetings
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63. The Board may call an Extraordinary Meeting whenever
they think fit, and Extraordinary Meetings shall be convened on
such requisition, or in default may be convened by such requisitionists,
as provided by the Statutes

64 In the case of an Annual Generz] Meeting or of a meeting
for the passing of a Special Resolution twenty-one clear davs’ notice
at the least and 1n any other case fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and 1n
case of special business the general nature of such business (and in
the case of an Annual General Meeting specifving the meeting as
such), shall be given in manner hereinafter mentioned to all the
Members and to the Auditors for the time being of the Company

65 A General Meeting shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if 1t 15 so agreed by such number
of Members entitled or having a nght to attend and vote thereat
as is prescnibed by the Statutes i

66. In every notice calling a meeting of the Company there
shall appear with reasonable prominence a statement that a Member
entitled to attend and vote 1s entitled to appoint a proxy to attend and
vote mnstead of him and that a proxy need not also be a Member

67. Tt shall be-the duty of the Companv, subject to the
provisions of the Statutes, on the requsition n wnting of such
number of Members as 15 specified m the Statutes and (unless the
Company otherwise resolves) at the expense of the requsitionists, to
give to Members entitled to recetve notice of the next Annual General
Meethng notice of any resolution which may properly be moved and 1s
mtended to be moved at that meeting and to circulate to Members
entitled to have notice of any General Meeung sent to them any
statement of not more than one thousand words with respect to the
matter referred to in any proposed resolution or the business to be
dealt with at that meeting.

68 The accidental ommssion to give notice te, or the non-receipt
vi uuuee by, any persun  enutled (o receive notice, shall not
invabdate the proceedings at any General Meeting

69 All busmess shall be deemed special that 15 transacted at
an Extraordinary Meeting, and also 21l business that 15 transacted at
an Annual General Meeting, with the exception of declanng dividends,
the consideration of the accounts and balance sheet and the ordinary
reports of the Board and Auditors and other documents required to
be annexed to the balance sheet, the appomntment of Directors and
Auditors and voting therr remuneration.

70 Where by any provision contained in the Statutes special
notice 1s required of a resolution, the resolution shall not be effective
unless notice of the intention to move 1t has been given to the
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Company not less than twenty-eight days (or such shorter penod as
the Statutes permut) before the meeting at which 1t is moved, and
the Company shall give to the Members notice of any such resolution
as required by and in accordance with the provisions of the Statutes.

2 PROCEEDINGS AT GENERAL MEETING

71. Two Members present 1 person or by proxy and holding
or representing by proxy not less than one-tenth part of the 1ssued
ordinary share capital of the Company shall be a quorum at a
General Meeting.

72. If within hali-an-hour from the time appointed for the
meeting a2 quorum be not present, the meeting, 1f convened upon

the requisition of or by Members, shall be dissolved In any other .

case it shall stand adjourned to such day in the next week, and at
such time and place as the Board may deterrmine

73 Atany adjourned meeting the Members present and entitled

to vote, not being less than two, shall have power to decide upon all -

matters which could properly have been disposed of at the meeting
from which the adjournment took place

74. The Chairman of the Board, or in his absence the Deputy-
Chairman (if any), shall preside as Chairman at every General Meetmg
of the Company

75 If at any General Meeting neither the Chairman nor the

Deputy-Chairman be present within fifteen munutes after the time .

appointed for holding the meeting, or if neither of them be willing
to act as Chairman, the Directors present shall choose one of therr
number to act, or if one Director only be present he shall preside as
Chairman if wilhng to act If there be no Director present who
shall be wiling to act, the Members present shall choose one of
therr number to act as Chairman

76 The Chawrman may, with the consent of the meeting,
adjourn any General Meeting from time to time, and from place to
place , but no busmness shall be transacted at any ad)journed meeting
other than the busmmess left unfinished at the nweting from which
the adjournment tonk place

77  When a meeting 1s adjourned for fourteen days or more,
seven clear davs' notice at the least, specifying the place, the day
and the hour of the adjourned meeting shall be given as in the case
of the onginal meeting, but it shall not be necessary to specify in such
notice the nature of the business to be transacted at the adjourned
meeting

78 Ewverv question submitted to a2 General Meeting shall be
decided, m the first instance, by a show of hands and 1n case of an
equality of votes the Chairman shall not have a casting vote either
on a show of hands or at a poll
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79_ At any General Meeting, unless a poll 1s demanded, =
declaration by the Chairman that a resolution has been carmed, o:
carried unammously, or by a particular majonty, or lost, or not
carmed by a particular majority, and an entry to that effect in the
minute book of the Company, shall be sufficient ewidence of the
fact, without proof of the number or proportion of the votes recordec
in favour of or agamnst such resolution.

80. A poll may be demanded 1n wnting upon any question (other
than the election of 2 Chairman of a meeting) by the Chairman or by
nat less than three Members having the nght to vote at the meeting
or by a Member or Members representing not less than one-tenth of
the total voting nghts of all the Members having the night to vote
at the meeting or by a Member or Members holding shares confernng
a right to vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum
paid up on all the shares confernng that nght.

81. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authonty to demand or jomm m
demanding a poll, and for the purposes of the last preceding Article
a demand by a person as proxy for a Member shall be the same as
a demand by the Member

82 If any votes shall be counted which ought not to have been

‘ counted, or might have been rejected, the error shall not vitiate the

result of the voting unless it be pointed out at the same meeting, or

at any adjournment thereof, and not in that case unless it shall in

the opinion of the Chawrman of the meeting be of sufficient magmitude
to vitiate the result of the voting

83. A poll duly demanded on any question of adjournment shall
be taken immediately and without adjournment In anv other case,
1f a poll 1s duly demanded, it shall be taken in such manner, at such
place, and either immediately or at such other time, within fourteen
days thereafter, as the Chairman shall before the conclusion of the
meeting direct, and the result of such poll shall be deemned to be the
resolution of the meeting at which the poll was demanded

84. The demand of a poll shall not prevent the continuance of 2
mee*ing for the transaction of any business other than the question
on which a poll has been demanded

85. A demand for a poll may be withdrawn and no notice
need be given of a poll not taken immediately

3 VOTES AT GENERAL MEETINGS

86 Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, every Member
personally present at a meeting shall upon a show of hands have one
vote, and upon a poll every Member present 1n person or by proxy
shall have one vote 1n respect of each Ordinary Share beld by him.
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Provided that the holders of the said 7} per cent. Cumulatve
Preference Shares shall not be entitled to receive notice of, attend, or
vote, either in person or by proxy, at any general meeting, by notice
of or mn respect of their holdings of preference shares unless (i) the
dividend on such shares or any part thereof shall be six months in
arrear {and for this purpose such dividends shall be deemed to be due
and payable half yearly on the last days of June and December 1n
each year , or {i1) the meeting 1s convened for increasing or reducing
the capital or winding up, or (ui) the proposition to be submitted to
the meeting directly and adversely affects the special nghts and/jor
pnvileges of the Preference Shareholders

87. Any corporation holding shares confernng the right to vote
may, by resolution of 1ts Directors or other governing body, authorise
such person as 1t thinks fit to act as its representative at any General
Meeting of the Company, and at any meeting of holders of any class
of shares of the Company, and such representative shall be entrtled
to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if 1t were an individual

Member of the Company.

88. A Member of unsound mind or in respect of whom an order
has been made by any court having junisdiction in lunacy, may vote
whether on a show of hands or on a poll by his committee, receiver,

_curator boms, or other person in the nature of a committee, receiver

or curator bonmis, appomted by such court, and such persons may
give their votes by proxy on a poll.

89 No Member shall, unless the Board otherwise determine, be
entitled to be present or to vote, either personally or by proxy, at
any General Meeting, or upon any poll, or to exercise any privilege
as a Mernber, unless all calls or other sums presently payable in respect
of any share of which he 15 the holder have been paid

80. No objection shall be raised to the quahfication of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes Any such objection
made in due time shall be referred to the Chairman of the meeting,
whose decision shall be final and conclusive

81. On a poll votes may be given either personally or by proxy.

92  On a poll, a Member entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the

same way.

893 Thenstrumnent appointing a proxy shall be in writing under
the hand of the appointor or his attorney, duly authorised in wntmg,
or if such appointor 1s a corporation, either under 1ts common seal,
or under the hand of an officer or attorney so authonsed
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94. Any person (whether a Member of the Company or not) may
be appoimnted to act as a proxy A Member may not zppoint more
than one proxy to attend on the same occasion but may appoint two
or more persons m the alternative. A proxy appomnted 10 attend and
vote instead of a Member shall also have the same right as the
Member to speak at the meeting.

95 The wnstrument appomnting a proxy and the power of
attorney or other authonty (if any) under which 1t 1s signed, or a
notarially certified or office copy of such power or authonty, shall be
deposited at the Office or at such other place withun the United
Kingdom as is specified for that purpose in the notice convening the
meeting, not less than twenty-four hours before the time for holding
the meeting or adjourned meeting at which the person named m
such instrument proposes to vote ; and unless it 15 so deposited the
person so named shall not be entitled to vote thereunder

96. No mstrument appointing a proxy shall be valhd after the
expiration of twelve months from its date except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned meeting
in cases where the meeting was originally held within twelve months
after the date of such instrument.

97 An instrument of proxy may be 1n any common form or mn
.such other form as the Directors shall approve. Instruments of
proxy need not be witnessed.

98. The Board may at the expense of the Company send, by
post or otherwise, to the Members instruments of proxy (with or
without stamped envelopes {or thetr return), for use at any General
Meeting or at any meeting of any class of Members of the Company,
either 1n blank or nominating any one or more of the Board or any
other person. If, for the purpose of any meeting, invitations to
appoint as proxy a person or one of a number of persons specified n
the mvitations are issued at the expense of the Company such
invitations shall be 1ssued to all (and not to some only) of the Members
entitled to be sent a notice of the meeting and to vote thereat by

proxy

99. A vote given 1n accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the death or
msanity of the principal, or the revocation of the instrument of
proxy, or transier of the shares in respect of which it is given, unless
an intiunation in writing of the death, insamity, revocation or transfer
shall have been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the
mstrument of proxy 1s used

4 MEETINGS OF CLASSES OF MEMBERS

100  Subject to the provisions of the Statutes, the holders of any
class of shares may at any time and from twme to time and whether
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before or during hqwdation, by an extraordinary resolution passe
at a meeting of such holders, consent on behalf of all the holders o
shares of the class to any vanation or abrogation of the special nghy
attached to such class This Articie shall not be read as implwvin:
the necessity for such consent 1n any case in which but for this Arucl
the object of the resolution could have been effected wnthout 1t unde
the provisions contamed 1n these Articles The consent i writing
of the holders of three-fourths of the 1ssued shares of the class shal
have the same effect as an extraordinary resolution passed at :
meeting of holders of shares of the class

101 Any meeting for the purpose of the last preceding Arucl
shall be convened and conducted 1n all respects as nearly as possible
m the same way as an Extraordinary General Meeting of the
Company, provided that no Member, not bemng a Director, shall b
entitled to notice thereof or to attend thereat, unless he be a holde
of shares of the class called to the meeting, and that (except that :
Chairman if a Director may give a casting vote whether a holder o
shares of the class or not) no vote shall be given except 1n respect o
a share of that class, and that the quorum at any such meeting shal
(subject to the provisions as to an adjourned meeting hereimnbefore
contained) be Members holding or representing by proxy one thirc
of the 1ssued shares of that class, and that at any such meeting :
poll may be demanded by the Chairman of the Meeting or by anj

three Members present in person or by proxy and entitled to vote

at the meeting

IV.—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS
102. The number of Directors shall be not more than seven.

103. The Company may from time to time by Ordinary
Resolunon, as special busmess, and within the hruts heremnbefore
provided, increase or reduce the number of Directors i office, anc
upon passing any resolution for an increase may appoint the
additional Director or Directors necessary to carry the same intc
effect, and may also determine in what rotation such increased ol
reduced number 1s to go out of office . but this Article shall not be
taken to authonse the removal of a Director

104 The continuing Directors, or Director if only one, may act
notwithstanding any vacancies in the Board , provided that if th
number of the Board be less than the prescribed mimmum, ths
remaining Drrectors or Director shall forthwith appoint an additiona
Director or Directors to make up such mnimum, or convene i
General Meeting of the Company for the purpose of making sucl
appointrnent.

105. The Board shall have power at any time and from time tc
time to appoint any other person as a Director either to fill a casua
vacancy or as an addition to the Board, but so that the total numbes
of Directors shall not at any fime exceed the maximum numbe

fixed as above.
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106. No person other than a Director reuning at the meeting
shall, unless recommended by the Board for appointment, be ehgible
for the office of a Director at any General Meeting, unless at least {our
and not more than forty-eight clear days before the day appomnted
for the meeting notice shall have been left at the Office signed by
some Member qualified to be present and vote zt such meeting of
the intention to propose him, together with a2 notice in writing
agned by such person of his wallingness to be appointed

2 ALTERNATE DIRECTORS

107. A Director may appoint an alternate, and the following
provisions shall have effect in reference thereto —

(o) The appomntment shall be in writing, and may be either
general or for a specific purpose.

(8) The alternate may be any person whosoever provided
that he shall be approved by the Bdard and shall not
be a competitor in trade of the Company

{c) The alternate shall be at liberty to attend the meetings of
© the Directors, and to take part in the proceedings and
vote, and otherwise act in the same manner as the
Director appointing him could act if he were personally
present.

(p) Such appointment (if general) shall remain 1n force until.

revoked by notice 1n wnting under the hand of such
Director, and sent by registered post to, or left at the
office, and shall 1pso facto determune upon such Director
vacating his office

(£) Such alternate shall, if the appomntee of more than one
Director, be entitled to one vote for each Director
represented by him

108 Any mstrument appointing an alternate Director shall, as
nearly as circumstances will admit, be in the following form, or to
the effect following ‘—

BeENJaMIN SHaw & Sons, LIMITED

“1, a Director of the above-named
* Company, in pursuance of the power in that behalf contained
“mn the Articles of Association of the Company, do hereby
“ nominate and appoint of
“ to act as alternate Director 1t my place at any meeting of
* the Directors which I am unable to attend, and at any such
“ meeting to exercise and discharge all my duties as a Director
“ of the Company

“ Signed this day of 1 "

109. Every person acting as an alternate Director shall be an
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oFicer of the Company and he shall not be deemed to be the agent
o1 thé Director whom he represents.

110 The remuneration of any alternate Director shall be payable
out of the remuneration payable to the Director whom he represents,
ar 1 shall consist of such portion of the last mentioned remuneration
as shall be agreed between the alternate Director and the Director
whom he represents

3 QUALIFICATION AND REMUNERATION OF DIRECTORS

111 A Director need not be a Member of the Company but
ne- ertheless shall be entitled to attend and speak at any General
Meeting, or at any Meeting of any class of Members, of the Company

112. The remuneration of the Directors shall from timne to time
be determined by the Company in General Meeting

113 In addition to such remuneration as ajoresaid, any Director
may with the sanction of a resolution of the Board be paid such
reasonable travelling, hotel and other expenses as he may wmcur 1n
attending meetings of the Board or of Commuttees of the Board, or
General Meetings, or which he may otherwise incur 1n or about the

busmess of the Company
4. POWERS OF DIRECTORS

114 The business of the Company shall be managed by the
Board, who may exercise all the powers of the Company, subject,
nevertheless, to the prowisions of the Statntes and of these Articles,
and to such regulatons (being not inconsistent with any such
provisions) as may be prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meeting shall
invalidate any pnor act of the Board which would have been vahd
1f such regulation had not been made

115  Without restneting the generahty of the foregoing powers
the Board may do the following things —

(A) Estabiish local boards, local managing or consulting
committees, or local agencies in the United Kingdom or
abroad, and appoint any one or more of their number or
any other person or persons to be members thereof, with
such powers and authoriues, under such regulations, for
such penod, and at such remuneration as they may deem
fit, and may revoke any such appomntment

(B) Appoint, from time to time, any one or more of their
number to be Managing Director or Managing Directors,
on such terms as to remuneration, and with such powers,
and authonties, and for such peniod as they deem fit, and
may, subject to the terms of any agreement entered into
In any parucular case, revoke such appointment , but so
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that a Managing Director so appointed shall not while he
continues to hold that office be subject to retirement by
rotation but shall (subject to the prowvisions of any such
agreement as aforesaid) be subject to the same provisions
as to resynation and removal as the other Dhrectors of
the Company, and if he shall cease to hold the office of
Director from any cause he shall ipso facto and
immediately cease to be Managing Director

Appoint any person or persons, whether a Director or
Directors of the Company or not, to hold 1n trust for the
Company any property belonging to the Company, or 1n
which 1t 15 interested, or for any other purposes, and
execute and do all such instruments and things as may
be requisite in relation to any such trust.

Appoint, in order to execute any instrument or transact
any business abroad, any person or persons the attorne
or attorneys of the Board or the Company with suc
powers as they deem fit, including power to appear before
all proper authonties and make all necessary declarations
s0 as to enable the Company’s operations to be vahdly
carried on abroad:

Borrow any sum or sums of money upon such terms as
to interest or otherwise as they may deem fit, and for the
purpose of secuning the same and interest, or for any other
purpose, create, i1ssue, make and give respectively any
perpetual or redeemable debentures, or any mortgage or
charge on the undertaking or the whole or any part of the
property, present or future, or uncalled capital of the
Company, and any debentures, and other secunities may
be made assignable free {rom any equities between the
Company and the person to whom the same may be 1ssued :

Make, draw, accept, endorse and negotiate respectively
promussory notes, bills, cheques, or other negotiable
instruments, provided that every promussory note, bill,
chegue or other negotiable instrument drawn, made or
accepted, shall be signed by such person or persons as
the Board may appoint for the purpose .

Invest or lend the funds of the Company not required for
mmediate use 1n or upon such investments as they deem
fit (other than shares of the Company or of its holding
Company, if any), and from time to time transpose
any investment .

Grant to any Director required to go abroad or to render
any other services, which in the opinion of the Board
are outside the scope of the ordinary duties of a Director,
such special remuneration for the services rendered as
they think proper :
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(1} Sell, let, exchange, or otherwise dispose of, absolutely or

i conditionally, all or any part of the property, prnivileges,
and undertaking of the Company, upon such terms and
conditions, and for such consideration as they may think

fit :

(1) Affix the Common Seal to any document, provided that
such document be also signed by at least one Director
and counter-signed by the Secretary or other officer
appointed for that purpose by the Board

(k) Estabhsh and maintain or procure the establishment and
maintenance of any non-contributory or contnbutory |
pension or superannuation funds for the benefit of, and |
give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who X .
are or were at any time 1n the employment or service of :
the Company, or of any company which is a2 subsidiary
of the company, or is alled to or associated with the
Company or with any such subsidiary company, or who
are or were at any tume Directors or officers of the
Company or of any such other Company as aforesaid and
holding ¢r who held any salaned employment or office 1n
the Company or any such other Company, or any persons
1 whose welfare the Company or any such other Company
as aforesaid is or has been at any time interested, and the
wives, widows, families and dependents of any such
persons, and also establish and subsidise or subscribe to
any institutions, association, clubs or funds calculated to
be for the benefit of or to advance the interests and
well-being of the Company or of any such other Company
as aforesard, or of any such person as aforesaid, and
make payments for or towards the insurance of any such
persons as aforesaid and subscribe or guarantee money
for chantable or benevolent objects or for any exhibition
or for any public general or useful object, and do any of
the matters aforesaid either alone or in conjunction with
any such other company as aforesaid Any Director
holding any such employment or office shall be entitied
to participate in and retain for s own benefit any such
donation, gratuity, pension, allowance or emolument.

116  The register of debentures may be closed dunng such penod
or periods (not exceeding in the whole thurty days m any year) as
the Board shall think fit  The fee to be payable by any person other
than a creditor or Member of the Company for each mspection of
the register of charges to be kept under the Statutes, shall be the

sum of one shilling
117. The Company, or the Board on behalf of the Company, may

cause to be kept 1n any part of Her Majesty’s dominions outside the
United Kingdom, the Channel Islands or the Isle of Man in which
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the Company transacts business, a branch regster or registers of
Members resident in such part of the said dommons, and the Board
may (subject to the prowvisions of the Statutes) make and vary such
regulations as they may think fit respecting the keeping of any such
register

118. The Company may have an official seal for use abroad under
the provisions of the Statutes, where and as the Board shall determane,
and the Company may by writing under the Common Seal appoint
any agents or agent, commuttees or comumittee abroad, to be the
duly authorised agents of the Company, for the purpose of affixung
and using such official seals, and may impose such restrictions on the
use thereof as shall be thought fit. Wherever in these Articles
reference 1s made to the Common Seal of the Company, the reference
shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid

5. PROCEEDINGS OF DIRECTORS

119. The Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit, and
may determine the quorum necessary for the transaction of business.
Until otherwise determined the quorum shall be two Directors
provided that if and so long as there shall be only one Director he
alone shall be a quorum It shall not be necessary to give notice of
a meeting of the Board to any Director for the time being absent
from the Urnited Kingdom, but where such Director 1s represented
by an alternate Director, due notice of such meeting shall be given
to such alternate Director either personally or by sending the same
through the post addressed to him at the address in the Umited
Kingdom given by him to the Company

120 The Chairman may, and the Secretary on the requisition
of a Dhirector shall, at any time summon 2 meeting of the Board

121  Questions ansing at any meeting shall be decided by a
majonty of votes, and 1n case of an equality of votes the Chairman
shall have a second or casting vote A Director who 1s also an
alternate Director shall be entitled to a separate vote on behalf of
the Director he is representing and in additian ta his own vote.

122. A resolution in wnting signed by all the Directors for the
timme being in the United Kingdom if constituting 2 majonty of the
Directors shall be as effective as a resolution passed at a meeting of
the Directors duly convened and held Such resolution may consist
of several documents in the like form each signed by one or more
of the Directors.

123 The Board may elect 2 Charrmman and Deputy-Chairman of
their meetings, and deterrrune the period for which they are to hold
office, but if no such Chairman or Deputy-Chairman be elected, or if
neither the Chairman nor the Deputy-Chairman (if any) be present
at the time appointed for holding a meeting and willing to act, the
Directors present shall choose one of theiwr number to be Chairman
of such meeting.
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124 The Board may delegate any of their powers, other than
the powers to borrow and make calls, to Committees, consisting of
such member or members of thewr body as they think it  Any
Committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be 1mposed

on it by the Board

125 The meetings and proceedings of any such Committee,
consisting of two or more members, shall be governed by the
provisions of these Articles for regulating the meetings and
proceedings of the Board, so far as the same are applicable thereto,
and are not superseled by anv regulations made by the Board

under the last preceding Article

126. All acts done by any meeting of the Board, or of a
Committee of the Board, or by any person acting as Director, shall,
notwithstanding that it be afterwards discovered that there was some
defect 1n the appomtment of any such Director or person acting as
aforesaid, or that they or any of them had vacated office, or were not
entitled to vote, be as vahd as if every such person had been duly
appointed and had continued to be a Director and had been entitled

to vote.

127. The Board shall cause minutes to be made of 21l proceedings
of General Meetings and at meetings of the Board or Commuttees of
the Board ; and any such minutes, if purporting to be signed by the
Chairman of the meeting at which the proceedings were had, or by
the Chairman of the next succeeding meeting, shall be evidence

of the proceedings

6 VACATION OF OFFICE AND DISQUALIFICATION OF
DIRECTORS.

128. The office of Director shall be vacated—

(a) Ii he become of unsound mind, bankrupt, or makes any
arrangement or cormnposition with his creditors generally :

(8) If (not being a Managing Director holding office as such
for a fixed term) he send in a wntten resignation to

the Board-

() If he be absent from the Board Meetings continuously for
six months without the consent of the Board, and his
alternate Director (if any) shall not dunng such penod
have attended in his stead, and the Board resolve that

he has vacated office
(D) If he cease to be a Director by virtue of, or becomes

prohibited from being a Dwector by reason of, an order
made under any of the provisions of the Statutes.

129. A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his office
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of Drirector, and may act in a professional capacity to the Company,
on such terms as to remuneration and otherwise as the Board shall

arrange

130. A Durector may be or become a director or other officer of,
or otherwise wmnterested in, any company promoted by the Company
or in which the Company may be interested as member or otherwise,
and no such Director shall be accountable for any remuneration or
other benefits received by him as a director or officer of or from s
mterest in such other company The Board may exercise the voting
power conferred by the shares in any other company held or owned
by the Company in such manner i all respects as they think fit,
including the exercise thereof in favour of any resolution appownting
them or any of ther number directors or officers of such other
company or voting or providing for the payment of remuneration to
the directors or officers of such other company. A Director may vote
ic {avour of the exercise of such voting nghts in manner aforesaid,
notwithstanding that he may be or be about to become a director
or officer of such other company and as such or in any other manner
15 or may be interested in the exercise of such voting rights i manner

aforesaid

131 No Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser or other-
wise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any Director
shall be 1n any way interested be avoided nor shall any Director so
contracting or being so interested be liable to account to the Company
for any profit realilsed by any such contract or arrangement by
reason of such Director holding that office or of the fiduciary relation-
ship thereby estabhshed The nature of a Director’s interest must
be declared by him at the meeting of the Board at which the question
of entering into the contract or arrangement 1s first taken 1into
consideration, or if the Director was not at the date of that meeting
interested in the proposed contract or arrangement at the next
meeting of the Board beld after he became so interested, and in a case
where the Director becomes interested in a contract or arrangement
after 1t is made at the first meeting of the Board held after he becomes
so interested A general notice to the Board by a Director that he
is 2 member of any specified firm or company and 1s to be regarded
as interested in any contract or transaction which may after the
date of the notice be made with such firm or company shall (if such
Director shall give the same at a meeting of the Board or shall take
reasonable steps to secure that the same 1s brought up and read at
the next meeting of the Board after it is given) be a sufficient
declaration of interest in relation to such contract or transaction under
this Article, and after such general notice it shall not be necessary to
give any special notice relating to any particular contract or
transaction with such firm or company A Director may vote in
respect of any contract or arrangement which he shall make with
the Company or in which he is so interested as aforesaid and may be
taken mto account in determining whether 2 quorum is present
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7. RETIREMENT AND REMOVAL OF DIRECTORS.

' 132 Subject to Article 128 2 Director shall continue to hold
office until otherwise determined by Ordinary Resolution at a General
Meeting of which not less than 21 days’ notice shall have been given

133 The Company at the General Meeting at which 2 Director
shall be removed from office mas fill the vacancy so created

8 INDEMNITY OF DIRECTORS, &c

134 Save and except 50 far as the provisions and operation of
this Article shall be avoided by arny provisions of the Statutes, every
Director, officer or servant and Auditor, of the Company shall be
mdemnified out of 1ts assets agamnst all costs, charges, expenses,
losses and habilities sustained or incurred by hum in the conduct of
the Company’s business, or in the discharge of his duties

9 SECRETARY.

135 The Secretary shall be appointed by the Board Anything
by the Statutes required or authorised to be done by or to the
Secretary may, if the office 1s vacant or there 15 for any other reason
no Secretary capable of acting, be done by or to any assistant or
deputy secretary or, if there 15 no assistant or deputy secretary
capable of acting, by or to any officer of the Company authonsed
generally or specially in that behalf by the Directors - Prowaded
that any provision of the Statutes or these Articles requinng or
authonsing a thing to be done by or to a Director and the Secretary
shall not be satisfied by 1ts being done by or to the same person
acting both as Director and as, or in the place of, the Secretary

10 REGISTER OF DIRECTORS’ SHARE AND
DEBENTURE HOLDINGS

136 The register of Directors’ share and debenture holdings
shall be kept at the Office and shall be open to the inspection of
any Member or holder of debentures of the Company or of any
person acting on behalf of the Board of Trade between the hours of
10 2 m and noon on each dav dunng which the same 1s bound to
be open tfor inspection pursuant to the Statutes The said register
shall also be produced at the commencement of each Annual General
Meeting and shall remain open and accessible dunng the continuance
of the Meeting to any person attending the Meeting

V.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

137. The Board shall cause to be kept proper accounts with
respect to —

(a) Al sums of money received and expended by the Company
and the matters in respect of which such receipt and
expenditure takes place

Ao B LY oI P it ae
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(B) All sales and purchases of goods by the Company : and’
{€) The assets and Habilities of the Company.

138 The books of account shall be kept at the Office, or {subject
to the provisions of the Statutes) at such other place as the Board
think fit, and shall at all tirmes be open to mspection by the Directors
Except as provided by Statute or by the authority of the Board, or
of a General Meeting, no Member (other than a Director) shall have
any night to inspect any book, account or document of the Company

139 The Board shall from time to time, in accordance with the
provisions of the Statutes, cause to be prepared and to be laid before
the Company m General Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are specified
m the Statutes

140. A copy of the Directors’ and Auditors’ reports, accompanied
by pninted copies of the balance sheet, profit and loss account and
other documents required by the Statutes to be annexed to the
balance sheet shall, twenty-one days at the least before the Annual
General Meeting, be delivered or sent by post to the registered
address of every member and every holder of debentures of the
Company and to the Auditors.

141 The Auditors’ Report shall be read before the Company in
General Meeting and shall be open to inspection by any member.

142  Every account of the Directors when audited and approved *
by an Annual General Meeting shall be conclusive except as regards
any error discovered therein within three months next after the
approval thereof Whenever such an error 1s discovered within that
period, the account shall forthwith be corrected and thereupon shall
be conclusive

2 AUDIT.

143. Once at least 1n every year after the year in which the
Company 1s incorporated the accounts of the Company shall be
examuned, and the correctness of the balance sheet, profit and loss
account and group accounts (if any) ascertained by one or more
Auditor or Auditors

144 Audators shall be appointed and their duties, powers, rights
and remuneration regulated mn accordance with the prowvisions of
the Statutes

3 RESERVES

145 The Board may, before rect nmending any dividend,
whether preferential or otherwise, carry + - reserve out of the profits
of the Company (including any premiums recerved upon the 1ssue of
debentures or other securities of the Company) such sums as they
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think praper as a reserve or reserves which shell, at the discretion
of the Board, be apphcable for any purpose t> which the profifs of
the Company may be properly applied, and per ding such apphcation
may, at the hke discretion, either be employed 1n the business of the
Company or be mnvested in such mmvestments {other than shares of
the Compeany or of its holding company, if arv) as the Board may
from time to time think fit The Board may also without placing
the same to reserve carry forward any profits which they may think
prudent not to divide.

4 DIVIDENDS

146 The profits of the Company available for dividend and
resolved to be distributed shall be apphed in the payment of dividends
to the Members 1in accordance with their respective rights and
prorites  The Company in General Meeting may declare dividends

accordingly

147. No dividend shall be payable except out of the profits of
the Company, or 1n excess of the amount recommended by the Board

148. Subject to the nights of persons, if any, entitled to shares
with special nghts as to dividends, all dividends shall be declared
and paid according to the amounts paid up on the shares in respect
whereof the dividend 1s paid, but no amount paid up on 2 share in
advance of calls shall be treated for the purposes of this Article as
paid up on the share All dwvidends shall be apportioned and paxd
pro rata according to the amounts paid up on the shares duning any
portion or portions of the period in respect of which the dividend is

aid, but if any share 1s issued on terms providing that it shall rank
for dividend as if paid up {in whole or 1n part) as from a particular
date, such share shall rank for dividend accordingly.

148 The Board may if they think fit from time to time pay to
the Members such interim dividends as appear to the Board to be
justified by the profits of the Company. If at zny time the sharc
capital of the Company is divided into different classes the Board
may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred
or non-preferred nghts as well as 1n respect of those shares which
confer on the holders thereof preferential nghts with regard to
dividend and provided that the Board act bdona fide they shall not
mcur any responsibility to the holders of shares confernng a preference
for any damage that they may suffer by reason of the payment of an
mtenm dividend on any shares having deferred or non-preferred
nights The Board may also pay half-yearly or at other suitable
intervals to be settled by them any dividend which may be payable
at a fixed rate if they are of opinion that the profits justify the
payment ’
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150 The Board may deduct from any dividend or other moneys

yable to any Member on or in respect of a share, all sums of money

(if any) presently payable by him to the Company on account of calls
or otherwise in relation to the shares of the Company. )

151. All unclaimed dividends may be invested or otherwise made
use of by the Board for the benefit of the Company until claimed.
No dividend shall bear interest as against the Company.

152. Any dividend or other moneys payable on or in respect of
a share, may be paid by cheque or warrant sent through the post to
the registered address of the Member or person entitled thereto, and
in the case of joint holders to any one of such joint holders, or ta
such person and such address as the holder or jont holders may
direct. Every such cheque or warrant shall be made payable to the
order of the person to whom 1t is sent or to such person as the holder
or joint holders may direct, and payment of the cheque or warrant,
if purporting to be duly endorsed, shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk
of the person entitled to the money represented thereby.

15, A General Meeting declaring a dividend may direct payment
of such dividend wholly or 1n part by the distribution of specific
assets, and 1n particular of paid-up shares or debentures of any
other company, and the Board shall give effect to such resolution ;
and where any difficulty arises in regard to the distribution they may
settle the same as they thunk expedient, and in particular may issue
fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determune that cash
payments shall be made to any Members upon the footing of the
value so fixed, in order to adjust the rights of Members, and may
vest any specific assets in trustees upon trust for the person entitled
to the dividend as may seem expedient to the Board, and generally
may make such arrangements for the allotment, acceptance and
sale of such specific assets or fractional certificates, or any part
thereof, and otherwise as they think fit.

154 Notwithstanding anything contained in these Articles the
Company may by Ordinary Resolution on the recommendation of
the Board determnine that any realised accretions of capital assets
shall be divided amongst the members mn proportion to the amounts
paid up on the ordinary shares held by them respectively

VI.—NOTICES.

155 A notice or document may be served by the Company
upon any Member either personally or by posting i1t 1n a prepaid
letter addressed to such Member at his address as appeanng in the
Register of Members
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156. Any Member described in the Register of Members by an
address not within the United Kingdom may give to the Company
an address within the United Kingdom at which all notices shall be
served upon him, and all notices served at such address shall be
deemed to be well served If he shall not have named such an
address he shall not be entitled to any notices

157 Any notice, if served by post, shall be deemed to have been
served on the day on which it was posted, and in proving such service
it shall be sufficient to prove that the notice was properly addressed

and posted

158 Every executor, admunistrator, committee, or trustee in
bankruptcy or hqmdator of a Member shall be absolutely bound by
every notice so given as aforesaid, if sent to the last registered address
of such Member, notwithstanding that the Company may have notice
of the death, lunacy, bankruptcy, or disability of such Member

VII.—WINDING UP.

159. The Liquidator on any winding up of the Company (whether
voluntary or under supervision or compulsory) may, with the
authority of a special resolution, divaide among the contributones in

.Jand the whole or any part of the assets of the Company, and whether
or not the assets shall consist of property of one kind or shall consist
of properties of different kinds, and for such purpose may set such
value as he deems fair upon any one or more class or classes of property
and may determnine how such division shall be carried out as between
Members or classes of Members

160. In the case of a sale by the Liquidator under Section 287
of the Compames Act, 1948, the Liguidator may by the contract of
sale agree so as to bind all the Members for the allotment to the
Members direct of the proceeds of sale in proportion to their
Tespective interests in the Company, and may further by the contract
hmit a time at the expiration of which obligations or shares not
accepted shall be deemed to have been irrevocably refused and be
at the disposal of the Company.

161 The power of sale of 2 Liquidator shall include a power to
sell wholly or partly for the debentures or other obligations of
another company, either then already constituted or about to be
constituted for the purpose of carrying out the sale :
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